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, UNITED STATES OMB APPROVAL
FORM D SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
A i Washington, D.C. 20549 Expires: May 31, 2005
b L -"91"9 ' Estimated average burden
" FORM D hours per response............ceccoeeeeecee. |
SEF 1o -u0B NOTICE OF SALE OF SECURITIES __SECUSEONLY _
PURSUANT TO REGULATION D,
Washington, DG SECTION 4(6), AND/OR DATE RECEIVED
\‘ﬂ@"l . UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering ({J] check if this is an amendment and name has changed, and indicate change.}
Countrywood Crossing Shopping Center

Filing Under (Check box(es) that apply): O Rule 504 O Rule 505 B Rule 506 [ Section 4(6) O ULoE
Typeof Filingg [0 NewFiling [ Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer ([ check if this is an amendment and name has changed, and indicate change.)
Countrywood 1031, L.L.C.

Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number {Including Area Code)

2901 Butterfield Road, Oak Brook, Ilinois 60523 (630) 218-4916
Address of Principal Business Operations  (Number and Street, City, State, Zip Code) Telephone Number (I_

- L

The acquisition and sale of undivided tenant in common interests in real property. /

Type of Business Organization .
O comporation O limited partnership, already formed . B other (please specify):

[ business trust [ limited partnership, to be formed limited lizbility company
Month Year
Actual or Estimated Date of Incorporation or Organization: | 0 l 2 ' ’ 0 l SJ 3 Actual [ Estimated

Jurisdiction of Incorporation or Organization; {Enter two-letter U.S. Postal Service abbreviation for State:

CN for Canada: FN for other foreign jurisdiction} qﬁbcESSEI !
GENERAL INSTRUCTIONS v

Federal: 5 SEP 1 2 2003

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFW% et seq. or

15 US.C. T74(6). ‘[HOMSON RE

When 1o File: A notice must be filed no later than 15 days afier the first sale of securities in the offering. A notice is deemed filed with the U.S.
Securities and Exchange Commission {SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address
after the date on which it is due, on the date it was mailed by United States registered or certified mail to that address,

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549

Copies Required: Five (5} copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed
must be photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any
changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the
Appendix need not be filed with the SEC.

Fifing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been made. [f a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the zppropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the
filing of a federal notice.

SEC 1972 (6-02) Persons who respond to the collecl.ion of information Cf)mained in this form are not 1of12
required to respond unless the form displays a currently valid OMB control number.




A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

+  Each promoter of the issuer, if the issuer has been organized within the past five years;

«  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the

issuer;

+  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

»  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: B3 Promoter [ Beneficial Qwner [ Executive Officer [ Director [ General andfor
Managing Partner
Full Name {Last name first, if individual)
Inland Real Estate Exchange Corporation
Business or Residence Address (Number and Street, City, State, Zip Code)
2901 Butterfield Road, Oak Brook, Illinois 60523
Check Box(es) that Apply: [ Promoter  [] Beneficial Owner 3 Executive Officer O Director [ General and/or
Managing Partner
Full Name (Last name first, if individual)
Countrywood Exchange, L.L.C.
Business or Residence Address (Number and Street, City, State, Zip Code}
2901 Butterfield Road, Oak Brook, Hlinois 60523
Check Box(es) that Apply: Promoter [ Beneficial Qwner [ Executive Officer [ Director  [] General and/or
Managing Partner
Full Name (Last name first, if individual)
Countrywood 1031, LL.C.
Business or Residence Address (Number and Street, City, State, Zip Code)
2901 Butterfield Road, Oak Brook, Illinois 60523
Check Box{es) that Apply: [ Promoter [] Beneficial Owner [ Executive Officer O Director O General and/or
Managing Partner
Full Name (Last name first, if individual}
Business or Residence Address (Number and Street, City, State, Zip Code)
Check Box(es) that Apply: O Promoter [ Beneficial Owner (O Executive Officer O Director [ General and/or
Managing Partner
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Check Box(es) that Apply: O Promoter [ Beneficial Owner [ Executive Officer O Director  [J General and/or
Managing Partner
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Check Box(es) that Apply: O Promoter  [J Beneficial Owner [ Executive Officer [ Director [ General and/or

Managing Partner

Full Name (Last name first, if individual}

Business or Residence Address (Number and Street, City, State, Zip Code)




u

B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .........ccoeviieiennee O X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?............coiiiiniin e $ 844 121*
Yes No
3. Does the offering permit joint ownership of 8 SINGLE UMt .......ccoveversioreceeesivsenserssien s sisssressssrssssres O O
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
Houck, Paul
Business or Residence Address (Number and Street, City, State, Zip Code)
7609 Pinehill Dr., Richmond, VA 23228
Name of Associated Broker or Dealer
VSR
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual SEAES).......c.cccrvieiiiivirieeseieeis et sesissssssnnseneneesne. L1 All States
[AL] [AK]  [AZ] [AR]  [CA} [CO]  [CT] [DE] (DC] [FL] {GA]  [HI] (1D]
[IL] [IN] [1A)] [KS] [KY] [LA] [ME] [MD] [MA] [Mi] [MN] [MS] [(MO]
[MT]  [NE] [NVl [NH]  [NJ [NM]  [NY]  [NC] (ND] [OH] [OK]  [OR]  {PA]
[RI] [5€] [SD] {TN] [TX] [UT] [VT] WAl  [WA]  [WV]  [WI] (wy] [PR]
Full Name (Last name first, if individual}
Yee, Allen G.
Business or Residence Address (Number and Street, City, State, Zip Code)
1499 Huntington Dr. Ste. 303, South Pasadena, CA 91030
Name of Associated Broker or Dealer
AIG Financial Advisors
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual StAtes)...........ccoo.omeevvmeececieeeeeeceesceeevereeerereeseesesnsesssssesssesssssssnsessenesseneeee. L) All States
[AL] [AK]  [AZ] [AR] ([CA] [cO] [CT] [DE] [DC])  [FL] (GA]  [HI] (ID]
(IL] [IN] [1A} [KS] (KY]  [LA] [ME]  [MD]  [MA]  [MI] [MN]  [MS]  [MO]
[MT]  [NE]  [NV]  [NH]  [N]] [NM]  [NY] [NC]  [ND] [OH] [OK] [OR]  [PA]
{RI] [SC] [SD] [TN] (TX] {uT] [VT] [va]l  [WA]  [wv]  [WI] {WY]  [PR]
Full Name (Last name first, if individual)
Melbrod, Scott H,
Business or Residence Address (Number and Street, City, State, Zip Code)
1635 Lake San Marcos Drive, Ste. 103, San Marcos, CA 92078
Name of Associated Broker or Dealer
National Planning Corporation
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{(Check “All States” or check individual StAtEs).........c..coovecveivoreieeeeeeeseeeeseeseeeeee s essiesesseesessesssssessssssssansassssneennneeenes ] All States
[AL]  [AK] (AZ) [AR] [CA] [cO) [CT] ([DE) [DC]  [FU (GA]  [HI] (D)
(IL] [IN] [IA] [KS] [KY]  [LA] [ME] [MD] [MA] [MI] [MN]  [MS]  [MO]
[MT]  [NE] [NV] {NH] (NJ] [NM]  [NY]  [NC] {ND] [OH] [OK] fOR] [PA]
[RI] [sC] [SD] (TN] (TX] [UT] (vl [VA]  [wA]  [WV]  [WI] fwy] [PR]

* A smaller amount may be accepted by the company, in its sole discretion,



B, INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .......cccovvveeviienn. ] )

Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual?............cccvvvrvnrirc e, 3 844, 121%

3. Does the offering permit joint ownership of 8 SINEIE UNIt? .......ovvecevrevvc st sssssresrssessesssssssssersssessseerss B O

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)
Cook, Randee

Business or Residence Address (Number and Street, City, State, Zip Code)
1931 65" Ave. Unit B, Greeley, CO 80634

Name of Associated Broker or Dealer
LPL Financial

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual STAteS)..........cc.ccrnrmrcrrnirsiinsisessssnessssesssnsssess st s sssemsesseessenmssnseenns. L] All States

[AL)  [AK] [AZ] [AR} [CA] [CQ] [CT] (DE] [DC] [FL]  ([GA] [H]  [ID]
(L] [IN]  [IA] [KS]  [KY] [LA] [ME] [MD] ({MA] [MI]  [MN] [MS] [MO]
(MT]  [NE]  [NV] [NH] [N [NM] [NY] [NC} [ND) [OH]  [OK] [OR]  [PA]
[R1] (€] isp]  [TN]  [TX] [UT]  [VT] [VA] [WA] {WV] [Wl]  [WY] [PR]

Full Name {Last name first, if individual)
Cannon, Robert

Business or Residence Address (Number and Street, City, State, Zip Code)
371 NE Gilman Blvd. Ste. 310, Issaquah, WA 98027

Name of Associated Broker or Dealer
Pacific West Securities, Inc.

States in Which Person Listed Has Solicited or Intends to Soticit Purchasers
{Check “All States” or check Individual STALES)...........cceiiieiiieecee s rerssrs e sesns srrsesss seresrssessnssesseasinas {3 All States

[AL]  [AK] ([AaZ] [AR] [CA] [CO}] [CT] ([DE]  [DC]  [FL] [GA}  [H]] [1D]
() [IN] fia) [KS] [KY]  [LA]  [ME] [MD] [MA] [M]] [MN]  [MS]  [MO]
(MT]  [NE}  [NV] [NH]  {N]] (NM]  [NY] [NC]  [ND]  [OH]  [OK}  [OR]  [PA]
[R1] [S¢}  [sbp [TN]  (TX]  [uT]  [VT]  [VA]  [WA] [WV] (W]  [wWY] [PR]

Full Name (Last name first, if individual)
Siegfried, James

Business or Residence Address (Number and Street, City, State, Zip Code)
5335 SW Meadows Rd. Ste. 240, Lake Oswego, OR 97035

Name of Associated Broker or Dealer
LPL Financial

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check *All States” or check individual SEAES).........c..cooveevveervererecereeeeeereeeeceecsseesesessesnasessessesssssenssscesessesssensesseenees. L] All States

[AL]  [AK] [AZ] [AR] [CA] [CO] [CT] (DE] [DC) [FL]  [GA] [H)  [ID}
[IL} [Nl [A] [KS) (KY] [LA] [ME] (MD] ([MA] [MO  [MN] [MS] [MO]
fMT]  [NE] [NV] [NH] [N]]  (NM] [NY] [NC} [ND] [OH] [0K] (OR] (PA]
R (SC] [SD) [TN] [TX] ([UT] [VT] [VA] [WA] [WV] [WI]  [WY] [PR]

* A smaller amount may be accepted by the company, in its sole discretion,




B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... [ X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?..........c.oooo i § 844,121*
Yes No
3. Does the offering permit joint ownership of @ SINEIE UNIET .......ovverveceecei e essssesesssrmssseene 124 O

4. Enter the information requested for each person who has been or will be patd or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)
Goldstein, Les

Business or Residence Address (Number and Street, City, State, Zip Code)
350 S. Northwest Hwy. Ste. 104, Park Ridge, IL 60068

Name of Associated Broker or Dealer
Sigma Financial Corporation

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check INAIVIAUAL SEAES).......ovvoreerreeseeesrmsesesereeessesseessesessesressessessssenesserserserserseseessenmsenennecs. L] All States

[AL]  [AK] ([AZ]  [AR] [CA] [CO] [CT] [DE] [DC]  [FL] [GA]  [H]} (1D]
(I [IN] [1A] [KS] [KY] [LA]  [ME] [MD] [MA] [MI] [MN}  [MS]  [MO}
IMT]  [NE]  [NV]  [NH]  [N]] [NM]  [NY] [NC]  [ND]  [OH]  [OK]  [OR]  [PA]
[RI] [SC] [SD] (TNl [TX]  [uTl]  [VT]  [VA]  [WA] [WV] [WI]]  [WY] [PR]

Full Name (Last name first, if individual)
Nicholson, Gregory

Business or Residence Address (Number and Street, City, State, Zip Code)
7825 Fay Ave. Ste. 110, La Jolla, CA 92037

Name of Associated Broker or Dealer
LPL Financial

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check INdIVIAUA SEALES)...o.vivvivcrrirr vt es s e sr s nssrnsenas [ All States

[AL]  [AK] [AZ] [AR] [CAl [CO] [CT} [DE] [DC]  [FL) [GA]  [HI] [1D]
(L] [IN] [1A] [Ks]  [KY] [LA]  [MEj [MD] [MA] [MI]] [MN]  [MS]  [MO]
(MT]  [NE]  [NV] [NH]  [N]] [NM]  [NY] [NC)  [ND]  [OH]  [OK}  [OR]  [PA}
[RI] [SC]  [sD]  [TN]  [TX]  [UT] [VT]  [VA] [WA] [WV] [WI]  [WY] [PR]

Full Name (Last name first, if individual}
Hutchinson, J. Steven

Business or Residence Address (Number and Street, City, State, Zip Code)
445 Dolley Madison Rd. Ste. 306, Greensboro, NC 27410

Name of Associated Broker or Dealer
LPL Financial

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual STates)........c...coc.ovveererecreeeeeecreeseenseee s ersesesessesssesssessessenssssssssenesssreneenneene. 1) All States

[AL]  [AK]  [AZ]  [AR] {[CA] [CO] [CT] [DE] [PC]  [FL] [GA]  [HI] (1D]
[IL] (IN] [1A] (KS]  (KY] [LA}  [ME] [MD]  [MA]  [MI] [MN]  [MS]  [MO]
(MT]  [NE]  [NV]  [NH]  [N]] (NM]  [NY] [NG [ND] [OH] [OK] [OR]  [PA)
[R1] [sCl (SD]  [TN]  [TX]  [UT]  [VT}]  [VA] [WA] [WV] [Wl]  [WY] [PR]

* A smaller amount may be accepted by the company, in its sole discretion.




B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .....ccooovivcene [ &
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?.........ccccocoiivneiniiiciincccicnecciens. 844, 121*
Yes No

3. Does the offering permit joint ownership of a SINEIE UNIt? ........ooeovvieeceeeeececee e ess e O a
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any

commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the

offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC

and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons 1o be listed are

associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)

Walker, Todd R.
Business or Residence Address (Number and Street, City, State, Zip Code)

604 Green Valley Rd. Ste. 312, Greensboro, NC 27408
Name of Associated Broker or Dealer

LPL Financial
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check indiVIdUal SEALES)...........c..cvverirrereersesnsrirsesresreessssssssorassensersessssossessersessessescormenemeenes ) All States
[AL] [AK]  [AZ] [AR]  [CA] [CO]  [CT) {DE] [DC]  [FL] {GA]  [HI] (ID]
[IL] [IN] [1A)] [K5] [KY]  [LA] [ME] [MD] [MA]  [MI] (MN]  [MS]  [MO]
[MT]  [NE] [NV] [NH] [(NJ] INM]  [NY] [N [ND] [OH] {OK] [OR] [PA]
[RI] [5C] [SD] (TN] [TX] [UT] [VT] (vA]  [WA]  [WV]  [WI] fwy]  [PR]
Full Name (Last name first, if individual}

Laughter, R. Lynette
Business or Residence Address (Number and Street, City, State, Zip Code)

115 W. King St., Dalton, GA 30720
Name of Associated Broker or Dealer

LPL Financial
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States” or check individual StALES).........ccccviiecmiecciiiiisisesss s s essasssssssssetissoom et omenesseeenennee. L) All States
[AL] [AK]  [AZ] [AR] [CA] (€Ol [CT] [DE] [DC] [FL) [GA] [HI] [1D]
(L] [IN] [1A] [KS] [KY]  [LA] (ME] [MD] [MA] [MI] [MN]  [MS]  [MO]
[MT]  [NE] [NV] (NH) [NJ] [NM]  [NY]  [NC] [ND] [OH] [OK] [OR] [PA]
[RI] [SC] [5D] [TN] (TX] (ut] [VT] [VA]  [WA] [WV] [W]} [WY] [PR]
Full Name (Last name first, if individual)

Chiellini, Cindy
Business or Residence Address (Number and Street, City, State, Zip Code}

4580 Sunset Blvd., Lexington, SC 29072
Name of Associated Broker or Dealer

Gunn Allen Financial
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States™ or check individual StAtes)...........ccoiieiuiiec ettt eme s eae e sare e eaeaa s eaeaas O All States
[AL] [AK]  [AZ] [AR] [CA] [CO] [CT] (DE] [DC] [FL] [GA]  [HI] (ID]
[IL] [IN] [1A] [KS] [KY]  {LA] ME]  [MD] [MA] [MI] [MN]  [MS}]  [MO]
[MT]  [NE] [NV] [NH] [NJ] (NM]  [NY] [NC] [ND] (OH] [OK] [OR] [PA]
[RI] [59] [5D] [TN] [TX] (UT] [VT] [VA] [WA]  [Wv]  [W]] [WY]  [PR]

* A smaller amount may be accepted by the company, in its sole discretion.




B. INFORMATION ABOUT OFFERING

Yes No
. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... O X
Answer also in Appendix, Column 2, if filing under ULOE.
. What is the minimum investment that will be accepted from any individual?...........cccoeivninnes e § 844,121*
Yes No
. Does the offering permit joint ownership of 2 SINGIE UNI?.......cecececriecee e eeess e rses et ssessssssnesssssnnrnes (09 0
. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
Keel, Wiley C., Jr.
Business or Residence Address (Number and Street, City, State, Zip Code)
1508 Willow Lawn Dr. Ste. 200, Richmond, VA 23230
Name of Associated Broker or Dealer
1™ Global Capital Corp.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual StAES)...........oveeiirvirerrssiecsriiesssssiessssseesssrssssssssssssssssessssssmsnnnnsoe L] All States

[AL]  [AK] [AZ] [AR] [CA] [CO] [CT] [DE] ([DC]  [FL] (GA]  [HI) (D]
(L] (IN] (1A] (Ks]  {KY] [LA] [ME] [MD] [MA] [MI]]  [MN] [MS] [MO]
[MT]  [NE]  [NV]  [NH]  [NJ]] (NM]  [NY] [NC]  [ND]  [OH]  [OK]  [OR]  [PA]
(RI] [SC} [SD} [TN] (TX] [UT] [VT] (YAl [WA] [WV] (W]  [WY] [PR]

Ful! Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States” or check INdIVIAUAI STAES)........ooi.vveenrcrmeeseeisreerseiseesseseesssssesssssnsssssessesssrsssesssossssssssmmessennnneee L] 41l States

[AL]  {AaK] [AZ] [AR] [CA] [CO] [CT] [DE]  [DC]  [FL] [GA}  [HI] [1D]
(1] [IN] (IA] [KS]  [KY] [LA]  [ME} [MD] [MA] [M]] [MN]  [MS]  [MO]
(MT}  [NE}  [NV]  [NH]  [N]] (NM]  [NY] [NC] [ND]  [OH]  [OK]  [OR]  [PA]
[RI] [SC1  [sD] [IN]  [TX]  [UT]  [VT]  [VA] [WA] [WV] (W]  [WY] [PR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States” or check individual SEAES)........ccciiiiiriineciniresi e see e s e e s sssas e srnaresnsarseernans [J Al States

[AL]  [AK] [AZ] (AR} [CA} [CO] [CT] ([DE]  [DC]  [FL] [GA]  [HN (1D]
U [IN] [1A] (K8]  [KY] [LA]  [ME] [MD] [MA]  [MI] [MN]  [MS]  [MO]
(MT]  [NE]  [NV]  [NH]  [NJj [NM]  [NY] [NC] [ND] [OH] [OK] [OR}]  [PA]
[RI] [5C] (D] [TN]  ([TX] {UT]  [VT]  [VA]  [WA] [WV] [WI]  [WY] [PR]

* A smaller amount may be accepted by the company, in its sole discretion.



C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Enter the aggregate offering price of securities included in this offering and the total amount
already sold. Enter “0” if answer is “none” or “zero.” If the transaction is an exchange
offering, check this box [] and indicate in the columns below the amounts of the securities
offered for exchange and already exchanged
Aggregate
Type of Security Offering Price

D SO UEESUSSUUTRUOURUPRUUPRURTOU. -0-

Amount Already

Sold
0-

£0-

O Commeon [ Preferred

Convertible Securities (including Warrants)..........covvvmiimn o 9 -0-

0-

Partnership INEreSta......cviiviririiciscin et b s sse st raa bt sbe st risreasrs -0-

£

Other (Specify Undivided fractional interests in real state} .........ccocenveccineennircnisnneen. 5 28,700,100

s

16,132,877.20

Total... . rerreeerssne s, 3 28,700,100

$

16,132,877.20

Answer also in Appendlx Column 3, if fi f'hng under ULOE.

. Enter the number of accredited and non-aceredited investors who have purchased securities

in this offering and the aggregate dollar amounts of their purchases. For offerings under
Rule 504, indicate the number of persons who have purchased securities and the aggregate
dollar amount of their purchases on the total lines. Enter “0” if answer is “none” or “zero.”

Number
Investors

ACCTEAITEA INVESIOTS ..1ivitieiii ettt eetee et teen et s eretsentsetsentseessessreste et mentenssrasersnatssrnssranatens 13

3

Aggregate
Dollar Amount
of Purchases

16,132,877.20

INON-BCCIEAIEA THVESLOIS 1..vvitiei i sieses e e s rb s e b st b s e e bebn s e aa b sbasbenbnsbasareas -

$

0-

Total {for filings under Rule 504 only)... -

$

Answer also in Appendix, Column 4, if ﬁlmg under ULOE.

. If this filing is for an offering under Rule 504 or 505, enter the information requested for all

securities sold by the issuer, to date, in offerings of the types indicated in the twelve (12)
months prior to the first sale of securities in this offering. Classify securities by type listed in
Part C — Question 1.

Type of Offering Security
RULE 505 e et e eee st e et et e ee e eb e e sa e ae e aenba st ene e ebssae st satantensaeaeententn ---

Dollar Amount
Sold

REBUIBLION Aot s s b s e -

RUIE SO ..ot s s ers s en s en s e s e e e -

TOLAL .. e e e e e b e -

@ | s [

4. a. Fumish a statement of all expenses in connection with the issuance and distribution of the

securities in this offering. Exclude amounts relating solely to organization expenses of the
issuer, The information may be given as subject to future contingencies. If the amount of an
expenditure is not known, furnish an estimate and check the box to the left of the estimate.

=

TrANSTET ABENTS FEES....viiiiieerr ettt s e s e ren st s e e s b ea e s soaens o rea s sasasborsos sone

=

Printing and ENgraving COStS ... iereerrmrie i s sseee s et s seas semeca st s sse st st s e oo ssenaens

LERAI FEES....o ettt rras e s e e e e et R e s re e r e e baear e st et e Rt s et are s rae e raten

AcCounting FEES ...ovviiverrccr v v rere e et
Sales Commission (specify finders’ fees separately)......c..ocoviieeniicineeini et

Other EXpenses (IAeNUITYY ....c..ooiouiirie et et sbe e e st s it it b nda it nas b

HREEXRX

._]
=

g
=

-0-
0-

179,930
-0-

-
1,739,400
-0-
1,919,330



C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C - Question |
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted $ 26,780,770
Er05S PrOCEEUS 10 The I1SSUET.” 1iiiii e e e e s ren e s sn s are tre sbecnssbdsan g ag st s e s e sbemen e

5. Indicate below the amount of the adjusted proceeds to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, fumnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted
aross proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to
Officers, Payments
Directors To
& Affiliates Others
SAMAMES ANA FEES 11vvrvvevrvvessienrr v seessssssssssssees s sssssensssss s ssssesassssisesssiesssonsnnsens L1 3 0s
Purchase 0f Teal @SIALE .......c.oevreicicie e e e s Os R 523,436,428
Purchase, rental or leasing and installation of machinery and equipment ........................ Os O s
Construction or leasing of plant buildings and facilities..........c...cco.coorvverreciemreceerrrirneenes. L3 8 O s
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
PUISUANE 10 8 METEET)......oevrvvreererseesssevesssseeesesessssssssssesassssesssssnsssssessosssnssssssessossesssesnssnines 1] 3 Oos
Repayment of indebtedness ......c...ov...covvriensessiess st iesssesrssnsssssosssssssssesserenss I 3 O s
WOrKINg CAPItAl ......oe e s ee s e e st e et e r e r e e ne s Os Os
Other (specify): _Acguisition Fee, O&0 Expenses, Closing COSIS .....vvvererrinrrserirereees 9§ 2,949,342 B $395,000
COlUMN TOAIS c.vcovvncivirrnisiar s s 04 S 2,949,342 & 523831428
Total Payments Listed (column totals added)..........cc...coovirerreeceiiiiee e eenna B s 26,780,770

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the
following signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written
request of its staff, the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature Date
v o
Countrywood 1031, L.L.C. /g%w— 4 M@" GI ’8, 8
Name of Signer (Print or Type) Title of Signer (Print or Type)
President, Inland Real Estate Exchange Corporation, the sole member of Countrywood
Patricia A. DelRosso Exchange, L.L.C., the sole member of Countrywood 1031, L.L.C.
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)




E. STATE SIGNATURE

. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification provistons Yes No
OF SUCH FUIET et et b e b g b bbb Rat bt bRt

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on
Form D (17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information fumished by the

issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
Limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the

undersigned duly authorized person.

Issuer (Print or Type)

Countrywood 1031, LLL.C.

Date

Soltiin & Q| 15105

Signatu

Name {Print or Type)

Patricia A. DelRosso

Title (Print or Type)
President, Inland Real Estate Exchange Corporation, the sole member of Countrywood
Exchange, L.L.C., the sole member of Countrywood 1031, L.L.C.

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on
Form D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or

printed signatures.



APPENDIX

Intend to sell
to non-accredited
investors in State

3

Type of security
and aggregate
offering price
offered in state

Type of investor and
amount purchased in State

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)

(Part B-Ttem 1) {Part C-ltem 1) (Part C-Item 2) {(Part E-Item 1)
Number of Nusmber of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
AL O O L] il
AK O 0 O O
AZ O O O O
AR g O O |
CA O X tenant in common 4 $5,417,349.20 -0- -0- O =
interests--
$28,700,100
CO O X tenant in common 1 $850,000 0- 0- a b
interests--
$28,700,100
CT O O a O
DE | O O a
DC O O O 0
FL O O O O
GA 0 P tenant in common 1 $2,000,000 -0- -0- a x
interests--
$28,700,100
HI ] .| 0
ID O O 0 a
IL O tenant in common 2 $1,314,200 -0- -0- X
interests--
$28,700,100
IN O 0 O O
1A O | O |
KS O O ) O
KY O O a 0
LA O O O W)
ME O O 0 ]
MD O O O O
MA 0 O ] ]
Ml O O O O
MN (] O O O
MS O 8 O ]
MO O O O O
MT O ] O [
NE O O O ]
NV O O 0 d

11of12




APPENDIX

) 1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted}
(Part B-Item 1) {Part C-ltem 1) {Part C-ltem 2) (Part E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
NH O O O 0
NJ O O O O
NM O d 0 ]
NY O O O O
NC O K tenant in common 1 $844,121 -0- -0- d R
interests--
$28,700,100
ND O a a a
OH O d O O
OK O O | g
OR d = tenant in commen l $3,330,000 0- -0- (| =
interests--
$28,700,100
PA ] 0 O
RI O Od O a
5C O tenant in common 1 $501,000 -0- 0- ®
interests--
$28,700,100
SD W O O O
TN O O O O
TX O O O 0
UT O a d O
VT O O O O
VA O | tenant in common 2 $1.906,207 -0- -0- a R
interests--
$28,700,100
WA ;| O O a
WV g 0 a ]
W] O 0 ] a
WY a [} 0 ]
PR O O O O

12 0f 12

END




